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(BYLAWS SECTION 11)

Notwithstanding any other provision of this law to the
contrary, no bonds and/or bond anticipation notes shall be
authorized or issued unless contributions requixed shall be
current. Contributions required shall be as determined by actuaxry’
to amortize over a 40 year period or less any unfunded-accrued
liability of pension funds administered and/or controlled Ly the
Authority Board of Trustees.

*A certificate by such actuary with respect to the currency of
such required pension fund contributions shall be conclusive for
the purpose of determining compliance by the authority with the
provisions of this seetion.™’

SECTION 10. The Board of Trustees shall annually prepare and
submit to the Board of Commissioners of the City of Chattancoga,
Tennessee, the Hamilton County Council and the Financial Review
Committee a budget reflecting in detail all estimated revenue and.
‘expenses of the Hospital authority. Said budget shall be for the
fiscal year July 1 to June 30, shall reflect expenses within
revenues, and shall be submitted by the Board no later than
April 15, prior to the commencement of the fiscal .year. No
expenditures in excess of estimated revenues may occur except upon
declaration by resolution of a majority of the members-to which the
Authority is statutorily entitled, but in no event shall such
expenditures exceed actual revenues received plus one-half of
undesignated fund balance.

*Notwithstanding the foregoing provisions of this section,
nothing herein contained sghall be construed as  limiting any
expenditures nade by the authority for the payment of principal of
and interest on bonds oxr other obligations issued by the

duthority.*
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provided, that if any members of such committee shall not have been
so-appointed within 90 days from the date of approval of this act
by the county council of the county, such members shall thereupon
be appointed by a majurz.ty vote of the members of the legislative
delegation.

smhe members ©of ‘the committee (shall serve without
‘compengation. They shall be [indemnified by the authority for any
liability they might incur while acting in such capacity other than
for culpable negligence. With the exception of the city auditor
and the county auditor, ithe remaining mewbexs shall be dnitially
appointed ta staggered terms as follows: two (2) for terms of three
{3) years; one (1) to be so appointed by the county judge and one.
(1) to be so appointed by the mayor; two (2) for texrms of two (2)
years; one.{1l) to be so appointed by the county judge and one (1)
to be so appointed by the mayor; and one (1} to be so appointed by
the county judge for a term of one (1) year. (Thereafter, each
‘appointee shall serve for a period of three (3) years ‘and such
‘appointee’s succesgsor shall be appointed in the same manner and by
‘the same official who appointed the person whose term has axp:.rea.
Any person appointed to €il) a vacancy for any reason other than
‘expiration of term of office shall be appointed to hold office for
the remainder of the term of the member vacating the cffice. Said
‘vacancy 'shall be £illed in the (same mabner las ‘the original.
appointment.

“The Financial Review committee shall review the proposed
issuance of bonds or long-term notes, to consider if the issuance
of said obligations is within the fiscal ability of the authority
‘based upon  the lappropriate preceding annual ‘audits, monthly
operating. statements subseguent.to .the closing date of the most
recent audit period  included in the most recent annual audit,
additional revenue projections reasonably anticipated as a result
of ‘the proposed capital expenditure {(taking into account any
probable revenue loss during replacement, if any), and any other
data reasonably bearing upon the fiscal soundness of the issuance
of such bonds or long-term notes. At such time or times as the
Board of Trustees of the authority shall desire to authorize the
issuance of bonds or long-term notes it shall first submit the
_propo};al to: issue such obligations to the Financial Review
Committee, which committee shall file its advisory report thereon
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with the Board of Trustees within sixty (60) days after the receipt
of such proposal. Upon the f£iling of such report with the Board of
Trustees, or after sixty (60) days following the date of submission
of such proposal to such committee, whichever is earlier, the Board
of Trustees may proceed with kthe dssvance ©of such bonds for
long-term notes; provided, that the submission to the Financial
Review Committee herein required shall not be necessary at any time
if such committee has not then been validly appointed and is not in
existence.

*The Financial Review Committee shall annually review the
proposed budget prepared by the Board of Trustees and shall file
its report thereon with the Board of Trustees and the County
Council.

*all reports of the Financial Review Committee shall be made
to the County Council of the county, the Board of Commigsioners of
‘the city and the Board of Trustees of the authority, and shall be
considered by the respective governing bodies with which such
reports are filed.*

SECTION 12. Chattanocoga-Hamilton County Hospital Authority
shall be obligated to make available without regard to race,
religion or national origin, its facilities and patient care
programs to- the indigent (as defined from time -to time by the
County Auditor) residents (as defined from time to time by the
County Auditor with the approval of the county J.eg:.sla.t:l.ve body) of
Hamilton County, City of Chattancoga, and all other incorporated
municipalities within Hamilton County te the extent that funds are
appropriated from time to time by the County Council and adjusted
profits (profits minug principal payments on Hospital building
bonds and long-term notes).derived from operation of the Hospital
are utilized. To assist the Council in determining its annual
appropriation, the Hospital Authority shall submit to the Hamilton
County Council the cost to the Hospital Authority of providing
indigent patient care which shall include patient days, clinic
visits, emergency room visits and other approved patient services.
In any evenkt, the annual apprapr-_iatinn to the Chattanooga Hamilton
County Hospital Authority shall not be less than §3,000,000 in each
fiscal year without approval of the Authority, so long as the 1966
Hamilton County Sales Tax Agreement shall remain in effect.
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CHATTANOOGA-HAMILTON COUNTY HOSPITAL AUTHORITY
BOARD OF TRUSTEES

RESOLUTION NUMBER 94-11-7 A

RESOLUTION TO ADOPT A JOB DESCRIPTION OUTLINING THE DUTIES
AND RESPONSIBILITIES OF THE HOSPITAL AUTHORITY BOARD MEMBERS

WHEREAS, the Tennessee Hospital Association seminars
and other educational programs are beginning to address the
importance of having Job Descriptions for Trustees, and

WHEREAS, because it is felt that having a Job
Description outlining the responsibilities of Trustees would be
beneficial not only to the Trustees, as a reminder of their
duties as Board members, but to the appointing bodies in their
selection of the new Trustees appointed to the Board, the
attached Job Description has been developed in accordance with
and using the criteria from the Hospital Authority Act, the
Hospital Authority Bylaws and the JCAHO Standards for the
Governing Body, and

WHEREAS, the attached Job Description has been
distributed to all Trustees for review and the suggested changes

have been made, and

NOW THEREFORE BE IT RESOLVED, that the Chattancoga=-
Hamilton County Hospital Authority Board of Trustees adopts the
attached Job Description, which outlines the duties and
responsibilities of the Hospital Authority Board Members ,but
which is subordinate to the Hospital Authority Actsand Bylaws.

DATE ADOPTED: ﬂw fd’},_f‘?ﬁ‘f*-‘

CHAIRMAN

ATTEST:




CHATTANOOGA-HAMILTON COUNTY HOSPITAL AUTHORITY
BOARD OF TRUBTEES

JOB DESCRIPTION

s —
TITLE: BOARD MEMBERS APPROVED mn( ML.\
BOARD CHAIRMAN

DEPARTMENT : BOARD OF TRUBTEES pare: /I ARy 9 'SC

GOVERNING AUTHORITY

The Board of Trustees of the Chattanocoga-Hamilton County Hospital
Authority derives its power to own and operate Erlanger Medical
Center and other related health facilities from Chapter 297 of
the Private Acts of 1976 passed by the General Assembly of the
State of Tennessee.

POWERS

The Board of Trustees shall have all powers set forth in

Chapter 297 as well as all other powers that would legally allow
it to prudently and properly manage Baroness Erlanger Hospital,
T.C. Thompson Children’s Hospital, Willie D. Miller Eye Center
and other related facilities.

POWER TO DELEGATE

The Board of Trustees shall have the power and may delegate the
powers set out in the Hospital Authority Board Policy Manual
(Bylaws) or the duties of the Board or any officer of the Board
to the Chief Executive Officer of the Authority or to any of the
Authority’s employees. Such delegation of powers or duties may
be limited or changed by the Board of Trustees from time to time
as it deems to be in the best interest of the Authority.



Page 2
Job Description - Hospital Authority Board Members

o] EMBERE A8 RE THE O IZATION

The Hospital Authority Governing Board represents the corporate
leadership and ownership of Erlanger Medical Center and its other
related facilities. The Board is ultimately responsible for the
institution, the protection of its assets and the quality of
services provided to its patients.

The Hospital Authority Governing Board is responsible for guiding
and directing the organization, for establishing policies, and
for charting its future course. The Board is concerned with
legal and regulatory compliance, proper investment and business
procedures, and liability insurance coverage. In addition, the
Board concerns itself with determining the hospital’s role such
as deciding whether a particular activity or service falls within
the organization’s expressed purpose. The Board is also
concerned with its relations with the public and with other
health care organizations.

The Hospital Authority Governing Board ensures the competence and
integrity of those who provide patient services.

The Hospital Authority Governing Board respects the
responsibilities delegated by the Board to the CE0, Management,
and the Medical Staff, avoiding interference with their duties
but insisting upon accountability and reporting mechanisms for
assessing actual performance.

The Hospital Authority Governing Board assumes the role of "court
of last resort" when differences of opinion arise within the
organization.

The Hospital Authority Governing Board ensures that specific
organizational goals and philosophies are identified so that all
parties (Board, Administration and Medical Staff) have a clear
understanding of why the institution exists and what goals they
should be working toward.

The Hospital Authority Governing Board carries out the functions
of various Board committees, which have been appointed to focus
on particular issues of concern.
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Job Description - Hospital Authority Board Members

RESPONSIBIL ES E HOSPITAL AUTHORITY BOARD
1. Quality Improvement - The Board’s first responsibility is to

maintain the gquality of patient care and service. This
responsibility extends to every facet of patient care that is
delivered within the institution. As outlined in the Board
Bylaws, the Board shall retain the final authority on Medical
Staff issues and issues regarding the quality of patient care.

The Board shall revise and approve Quality Improvement Plans
and monitor indicators of the quality of care and quality of
service.

The organized Medical Staff has the primary responsibility to
oversee the physicians’ practices as they relate to the quality
of care provided in the hospital. This responsibility is
delegated to the Medical Staff by the Board of Trustees, and the
Board receives reports from the Medical Staff on how this
responsibility is carried out. The Board adopts the Medical
Staff Bylaws. The Board shall appoint and reappoint members of
the Medical staff and approve delineation of clinical privileges,
based on fully supported Medical Staff recommendations. Even
though the Board may delegate certain tasks to the Medical Staff,
it retains ultimate responsibility for what happens in the
hospital.

2. President/Chief Executive Officer - In accordance with the
Board Bylaws, the Board shall employ or contract with and fix the
compensation of a Chief Executive Officer. The Chief Executive
Officer shall be designated as "President" and shall: (a) be the
principal executive officer of the Authority; (b) be subject to
the control of the Board of Trustees; and (c) generally supervise
and control the operations of the Authority. He shall in general
perform all duties incident to the office of a Chief Executive
Officer or President and such other duties as may be prescribed
by the Board of Trustees from time to time.

The Board supports the CE0O and Management; however, the final
decision on a given issue rests entirely with the Board of
Trustees. The Board delegates authority to the Chief Executive
Officer to run the hospital, but in the final analysis, it cannot
delegate its responsibility for the hospital’s role and proper
functioning.

The Board evaluates the performance of the Chief Executive
Officer. In accordance with the Hospital Authority Bylaws, the
Board shall remove the CEQ at any time by a majority vote of the
Board whenever in its judgment the best interest of the Authority
would be served thereby.
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3. Hospital Authority Bylaws - The Board adopts bylaws in
accordance with its legal accountability and its responsibility

to the patient population served.

4. Mission - Goals and Objectives - In order to properly and
effectively carry forth the duties imposed upon it to properly

manage the Chattanooga-Hamilton County Hospital Authority, the
Board adopts the Misszion, Vision Statement, Statement of Values,
and Goals and Objectives as ocutlined in the Hospital Authority
Bylaws. The Board will review on an annual basis the Authority’s
established goals and objectives to assure they are consistent
with changes in the Medical Center’s marketplace, economic and
reimbursement conditions and changing operational needs.

5. Policy - The Board reviews and adopts the hospital‘’s overall
policies pertaining to finance investments, human resources,
delivery of services, quality of care, and other significant
areas. The Chief Executive Officer is responsible for
implementing the Board’s policy directives in the daily operation
of the organization.

6. BStrategic Planning - The Board provides for institutional
Planning. Through the Board Planning Committee, the Board shall
review the long-range and short-term strategic plans to assure
that the hospital is meeting its mission to the community.

In addition, the Board shall annually review and approve the
Management Plan submitted by Executive Management through the
budget process.

The Board monitors the effectiveness of major programs and
takes appropriate action to support organizational excellence.

7. Fiduciary - The Board approves an annual operating budget,
develops a long-term capital expenditure plan as required by
applicable law and regulation, and monitors implementation of the
plan. The Chief Executive Officer, or his designee, shall
periodically, but no less frequently than quarterly, report to
the Board the status of the capital and operating budgets and
expenditures contained therein. However, in accordance with the
Hospital Authority Bylaws, the approval of the budget by the
Board shall not constitute the approval of any project contained
therein, except such that is below the expenditure threshold
herein set out or as revised hereafter by the Board. Rather, the
Chief Executive Officer, or his designee, shall submit each such
project to the Board for specific project approval. The Bylaws
term "project" as an expenditure for equipment and/or
construction of permanent improvements or demolition thereof in
excess of One Hundred Thousand and 00/100 Dellars ($100,000), or
such other amount as the Board may determine by resclution.
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The Board members carry out their responsibilities in
recognition of a fiduciary responsibility to the organization and
do not represent the interests of a narrow constituency.

8. Regulatory Requirements - The Board appoints the Joint
Conference and Accreditation Committee to oversee hospital
compliance with the laws and regulations of federal, state, and
local governmental agencies and with the various rules and
regulations of the various accreditation and approval agencies,
including the Joint Commission on Accreditation of Healthcare
Organizations (JCAHO).

9. Legal Coungsel - The Board appoints and retains legal counsel
for the Hospital Authority. The Board is to receive monthly
reports from legal counsel through the Legal Committee or some
other mechanism agreed to by the Board Members, such as through
written confidential reports regarding the legal issues facing
the Hospital Authority.

In addition, the Board provides support systems for risk
management functions related to patient care and safety.

10. Duality of Interest (Disclosure Statements) - The Board

members are responsible for signing Duality of Interest
Statements provided by Legal Counsel and for disclosing to the
Board any potential conflict of interest and removes
himself/herself from discussions where a potential conflict of
interest exists.

11. Personnel/Pension - The Board of Trustees, through the Board
Personnel Committee, reviews and makes appropriate
recommendations to the Board for modifications in the Hospital
Authority’s general personnel policies, fringe benefit program
and wage and salary programs and other duties as outlined in
Section 11, Article VI of the Board Bylaws.

In addition, the Board of Trustees, through the Pension
Committee, review the financial status of the Pension Plan and
investments therein, the audited pension report(s) and recommends
any modifications or revisions deemed appropriate to the pension
policies of the Authority, and other duties as outlined in
Section 16, Article VI, of the Board Bylaws.

12. Internal Audit - The Board of Trustees employ the Internal
Auditor of the Authority. He and his staff carry out their
responsibilities as outlined in the Internal Audit Department
Charter, which was approved by the Hospital Authority Board
(Resolution 87-3-2). Through the Audit Committee, the Board
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members review the financial and operational propriety of various
activities of the Authority; review and oversee the
implementation, operation and coordination of the Audit
Department; review each audit report and evaluate corrective
measures being taken; report to the full Board all matters
discussed at each Audit Committee meeting; make recommendations
deemed appropriate by the Audit Committee; and consider any other
matters deemed appropriate by the Committee members.

13. Board Evaluations - To comply with JCAHO standards, the
Board evaluates its own performance through annual evaluations.
The results of the individual evaluations are compiled into one
report by the Board Office staff. The evaluation forms do not
have to be signed by the Trustee.

14. Continuing Education - The Board members participate in
continuing education within the hospital and by attending out of
town seminars regarding changes in the healthcare industry and
current healthcare issues and trends.

15. Board and Committee Meeting Attendance - Without the support
and participation of all Board members, the Board cannot
effectively fulfill its fiduciary duties to the Authority. To
stay up-to-date on current issues, healthcare trends, and
specific concerns at Erlanger, Board members are encouraged to
attend all Board meetings, meetings of committees to which each
iz assigned, and other committee meetings, when possible.

16. Confidentiality - The Board members respect the
confidentiality of information provided to the Board.

17. Board Committee ents - The Board members willingly
accept committee assignments. Each Board member is expected to
chair or co-chair one or more Board committees during his or her
tenure and shall serve as a member on various other committees.

18. Community Education - Whenever possible, the Board members
educate the community regarding the issues facing the medical
center and serve as an advocate for the crganization.
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ARTICLE |
GOVERNI HORITY

The Board of Trustees of the Chattanooga-Hamilton County Hospital Authority (hereinafter
sometimes referred to as the ("Authority") derives its power to own and operate Baroness Erlanger
Hospital, T. C. Thompson Children's Hospital, Willie D. Miller Eye Center and other related health facilities
from Chapter 297 of the Private Acts of 1976 passed by the General Assembly of the State of Tennessee
on March 11, 1976, and adopted by a majority of the qualified voters of Hamilton County, Tennessee, on
August 5, 1976. The original Act was amended by Chapler 125 of the Private Acts of 1977 which was
passed by the General Assembly of the State of Tennessee on May 19,1977, and approved unanimously
by the Hamilton County Council on August 3, 1977. Minor amendments also were made In these Acts by
Chapter 80 and Chapter 99 of the Private Acts of 1885, and Chapter 51 of the Private Acts of 2003
{collectively referred to as the "Acts"),

The Board of Trustees shall have all powers set forth in Chapter 297 of the Private Acts of 1976,
as amended by Chapter 125 of the Private Acts of 1977, as well as all other powers that would legally
allow it to prudently and properly manage Baroness Erlanger Hospital, T. C. Thompson Children's
Hospital, Willie D. Miller Eye Center and other related facilities.

ARTICLE Il

MISSION, VISION AND VALUES

Misslon Statement

Deliver excellence in medical care to improve the health status of our region,
while providing vital services to those in need and training to health professionals
through affiliation with academic pariners.

Vislon Statement

Erlanger will lead as a comprehensive provider of acute care and ambulatory
health services, offering a "system of care” that delivers value in terms of quality,
cost effectiveness, customer service, teaching and research - directed at
improving the health of our community and region.

Core Values

Cur values define who we are and how we act as stakeholders, individually and
collectively. We live these values in all that we do. Values are inconsequential
unless they drive our behavior, decisions and priorities. Values in action create a
culture, and an organization’s culture determines ils success.

Honesty

We believe in honesty and are fully transparent in all we do.

Excellence

We distinguish ourselves by our commitment to deliver exceptional care, every
time, demonstrating results in measurable ways,



Appreclation

We recognize and value the significance of the individual, contributing to the
outcomes achieved by the team.

Respect

We recognize and advocate for the Erlanger team and for those served,
embracing the power of appreciation, communicating and listening, treating each
other with dignity, compassion and understanding.

Trust

We earn the trust of others because we hold ourselves accountable and conform
to professional standards of conduct.

ARTICLE 1l

GOVERNING BOARD
Section 1. Board Composition and Tenure of Office:

The Board of Trustees shall consist of eleven (11) members as set forth in Section 3 of Chapter
297 of the Private Acts of 1978, as amended by Chapter 125 of the Private Acts of 1977, heretofore
referred to. The method of appointment of the members of the Board of Trustees shall be governed by
the Acts establishing the Authority. All vacancies and reappointments of members of the Board of
Trustees shall also be governed in accordance with those Acts, pertinent portions of which are attached
hereto as Exhibit 1.

Section 2. Powers:

The Board of Trustees shall have all power and authority set out in the Acts and other applicable
laws including, without limitation, the exclusive control of all matters pertaining to the management and
operation of Baroness Erlanger Hospital, T. C. Thompson Children's Hospital and Willie D. Miller Eye
Center. In addition, the Board shall have the authority to operate other facilities that supplement or
coordinate with the operation of Baroness Erlanger Hospital, T. C. Thompson Children's Hospital and
Willie D. Miller Eye Center.

Sectlon 3, Power to Delegate:

The Board of Trustees shall have the power and may delegate the powers set out herein or the
duties of the Board or any officer of the Board to the Chief Executive Officer of the Authority or to any of
the Authority's employees. Such delegation of powers or duties may be limited or changed by the Board
of Trustees from time to time as it deems to be in the best interest of the Authority.

Section 4. Prior Resolutions:

The Board of Trustees specifically reaffirms and readopts any resolutions enacted by this Board
or its predecessor Boards.



Section 5. Board Evaluations:

The Board of Trustees shall periodically, but not less frequently than annually, evaluate its own
performance as a group and as individual members of the Board. Evaluation forms shall be completed by
each Truslee, the results compiled, and the results reviewed by the Management and Board Evaluation
Committee. The Management and Board Evaluation Committee shall then make any recommendations it
deems appropriate to the Board regarding the evaluations and such actions as the Committes deems
appropriate,

Section 6. New Board Memhber Orientation:

When and as new members of the Board of Trustees are appointed and accept the duties,
responsibilities and obligations of being a member of the Board of Trustees, such new member shall
participate in a Beard orientation program.,

ARTICLE IV

MEETINGS OF BOARD OF TRUSTEES
Section 1. Regular Meetings:

The Board of Trustees shall hold regular meetings at such time and place as designated by the
Board. The frequency of such meetings shall be determined by the Board but shall not be less than
quarterly.

Section 2. Annual Meeting:

One regular meeting shall be designated as the annual meeting. That annual meeting shall be
the first meeting in November or as otherwise set by the Board by resolution.

Section 3. Special Meetings:

Special Meetings of the Board of Trustees may be called at the request of the Chairperson or the
Secretary or three (3) members of the Board. Such request of three(3) members of the Board shall be in
writing and addressed to the Chairperson andfor the Secretary of the Board stating the purpose of the
meeting. In the event that a special meeling Is called, nofice of the business to be transacted shall be set
forth in the notice sent to each Trustee. Notice of spacial meetings except as herein otherwise provided
shall be given in the same manner as prescribed for notice of regular meetings.

Section 4. Notice of Meetings:

Wiriften notice of the regular meetings of the Board of Trustees shall be given to the members of
the Board of Trustees by the Chairperson of the Board or by the Secretary of the Board of Trustess or by
such other person as the Board of Trustees designates at least four calendar days prior to each meeting.
The notice shall state the time and place of each meeting. In the event that the nature of any meeting is
an emergency, telephone notification shall be sufficient and the four-day requirement of written notice
waived. It shall be the duty of each member of the Board to keep the Chairperson or Secretary of the
Board advised of his or her current address to which notices shall be sent. Furthermore, even if the
nature of the meeting is not an emergency, but if for any reason in the discretion of the Chairperson or
Secretary an issue needs to be considered and decided at such time when the four-day notice cannot be
given, then written or telephonic nofification of a special meeting of at least twelve hours shall be
sufficient; provided, adequate notice under the circumstances is also given to the public.

The public shall be given adequate notice of all regular and special meetings.



Section &, Quorum:

At all meetings of the Board, a minimum of six (6) members shall conslitute a quorum for the
transaction of business.

Section 6. ording of Minutes a ions:

Adequate written minutes shall be kept recording the action taken at the meetings of the Board.
The minutes shall be prepared, approved and maintained in such manner as the Board deems
appropriate. Whenever practicable, written resolutions of the actions of the Board of Trustees shall be
prepared for each action of the Board of Trustees, Said written resolution shall be maintained and
individually numbered and styled in the manner deemed appropriate and as directed by the Board of
Trustees.

Section 7. Order of Business:

The order of business to be followed at Board meetings shall be as set forth in Exhibit 2 attached
hereto and made a part hereof. However, this order of business may be changed or revised at any time
by the Board and Exhibit 2 may be changed or revised at any time by written resolution properly approved
by the Board,

Section8.  Attendance at Meetings:

The Board, by resolution adopted by a majority of the Trustees, shall establish requirements for
aftendance of Trustees at meetings of the Board and of their respective assigned committees. In the
event a Trustee shall fail, without just cause, to satisfy these requirements, the Board may recommend to
the autherity who appointed the Trustee that such Trustee should be replaced as a member of the Board.

Section 9, Intentionally Deleted.
Section 10,  Manner of Acting:

The act of & majorily vote at a meeting at which a quorum is present shall be the act of the Board
so meeting. A majority vote when viewed in this Article IV, Secticn 10, means a majority of the votes
cast, ignoring blanks, abstentions and absentees at a legal meeting, a quorum being present when the
vote is taken.

Section 11. Roberts Rules of Order:

The Board of Trustees of the Chattanooga-Hamilton County Hospital Authority shall use the latest
published edition of Roberts Rules of Order for the conduct of its meetings and business unless Roberis
Bules of Order is in direct conflict with Authority Rules, Autharity Bylaws, the Acts establishing the
Authority, or the general laws of the State of Tennessee. A copy of the latest published edition shall be
available to Trustees in the Board office.

ARTICLEV
OFFICERS
Section 1. Officers:

The Authority shall have two types of officers which shall be as follows:

{A) Board Officers: The officers of the Board of Trustees of the Authority shall be
designated as "Board Officers" and shall be as follows:



]

(A)

(8)

(<)

(0)

Section 3:

{1}  aChairperson;

{2} a Vice Chairperson; and

(3  aSecretary

as sel forth in Section 6 of Chapter 207 of the Private Acts of 1876; and

Exscutive Management Officers: The second type of officers of the Authority shall be
designated as "Execufive Management Officers” and shall ba as follows:

{1}  ihe Chief Execulive Officar who shall be denominated as Prasident of the
Authority;

(2) one or more Execulive Vice Presidents;
(2 one or more Senlor Vice Presidents;
(4] one of more Vice Presidents; and

(&) such other members of Execulive Management or other persons as the
Board of Truslees may from time lo ime designate as Officers.

Any two or more offices may be held by the same person, except the offices of
Chairperson, Secretary and Chiaf Executive Officer.

Election and Tenure:

The Board of Trustees shall employ or contract with and fix the compensation of a Chief
Executive Officer of the Autharity, who shall be an officer of the Authority. The Executive
Vice Prasident, Senior Vice Presidents, Vice Presidents, and others who shall be officers
of the Authority shall be appointed by the Chief Executive Officer and their duties shall be
prescribed by the Chief Executive Officer pursuant to Articks V11 of these Bylaws.

The Board Officers (the Chairperson, Vice Chalrperson and Secretary of the Board of
Trusteas of the Authority) shall be elected by the Board from among its members at the
Board's annual meeting. The term for sald officers shall run from the time of election unii
the nead annual meeting or until thelr successor is chosen if no successor is chosen al

sald annual mesling.

Each Board Officer shall hold office for a one (1) year lerm and untl his/her successor s
duly elected and qualified, unlil histher death or uniil hefshe shall resign or be remowved
as provided In the Bylaws or the Acts establishing the Authority.

The Board Officers (the Chairperson, Vice Chairperson and Secretary of the Board of

Trustees) shall be eligible to succeed themseives In such office, but such Board Officers
shall not be eligible to serve more than four (4) consecutive terms in the same office.

Resignation and Removal:

Any officer may resign at any time by giving written nofice to the Chairperson or to the Secretary.
Such resignation, which may or may not be made contingent upon formal acceplance, shail take affect on
the date of receipt or at any later time specified in it. Any Board Officer or the Chief Executive Officer may
be removed at any time by & majority vole of the Board whenaver in its judgment the best interests of the



Authority would be served thereby. Other Execulive Management Officers can be removed by tha Chial
Executive Officer whenever in his/her judgment it is in the best interests of the Autharity.

Sectiond.  Vacancles:

A vacancy in the office of Chairperson, Vice Chairperson or Secretary of the Board of Trusiees
may be filled by the Board of Trustees for the unexpired portion of the term. A vacancy in the office of
Chief Execulive Office and Presidenl may be filled by the Board of Trustees in accordance with the Acts
?Hmm:a Bylaws as it deems appropriate. Other vacancies shall be filled pursuant to Article VIl of these

Section 5.  Dutles of Board Officers:

(&) Chalrperson: The Chalrperson shail be the principal elecled officer of the Board of
Trustees of the Authorily and shall preside al all meelings of the Board and of the
Executivea Committes. Unless otherwise provided in these Bylaws, he/she shall ba an ex-
officio member without voling privileges of all commitiees or organlzalions thal are
associated or affiiated with the Authority. Unless otherwise provided in these Bylaws,
ha'she shall appoint the Chalrperson of all standing and/or special commiltbeas.

(B} Vice Chalrperson: The Vice Chalrperson shall parform such dulies as may ba assigned
to him'er by the Board or the Chairperson. In the absence of the Chairperson or in the
event of hiser disablity, inabflity or refusal to act, the Vice Chairpersen shall perform
the dulies of the Chairperson with the full powers of, and subject fo the reservations

upan, the Chairperson.

(C) Secrotary: The Secretary shall provide for the keeping of minutes of all mestings of the
Board and Board Commitiees. hefshe shall act as custodian of all records and reports of
the Authority and perform all duties incident to the office and such other duties as may be
assigned fo him/Mer by the Chairperson of the Board. The Secrelary may delegale these
duties to the Chief Execuliva Officer of the Authorty or to any of the Authority's
employees when, in the Secretary’s discretion, he/she deems it advisable that the samea
be done and does o in writing and with Board approval.

Section§.  Dutles of the Chief Executive Officer:

The Chisf Executive Officer shall be designated as "President,” and shall: (g) be the principal
execulive officer of the Authority; (b) be subject to the control of the Board of Trustees; and (c) generally
supervise and control the operations and funclions of the Authority. The Chief Executive Officer shall in
general parform all duties incident to the office of a Chief Executive Officer or President and such other
duties az may be prescribed by the Board of Truslees from time to time. The Chief Execulive Cificer shall
represent the Authority and other related facilities of the Authority. hefshe shall have the authority to
oparale the Authority and s faciliies and ali other activiies and depariments as directed by the Board of
Trusteas or any of its commiltees to which the Board has delegated the power for some aclion. Subject
to approval by the Board of Trustees of malerial terms and conditions, he/she may sign, on behalf of the
Authority, any deeds, mortgages, bonds, leases, contracts or other instruments which the Board has
authorized fo be executed; except (1) In casas where the signing and execution thereof shall have been
reserved expressly o the Board of Trusiees by the Private Acts establishing the Authority or by operation
of law; {ii) whera pursuant (o these Bylaws or action of the Board of Trusteas, the signing and execution
thereol shall be delegated expressly to some other officer or agent of the Authorty.



ICLE

COMMITTEES OF THE AUTHORITY
Section1.  Standing Committses:

The Authomty shall have two lypes of standing commitlees, regular standing commiltees and
slanding committees. The Chairparson of the Board shall appoint a Board member o serve as
the Chairperson of each of the commitlees.

(A} Regular Standing Committeas: The reguiar standing commitiees of the Authority shall
be the Joint Conference and Accreditation Commiliee, Planning Commities, and the
Budget and Finance Commitiaa.

(B)  Ancillary Standing Committoes: The ancilary standing committees of the Authority
shall be the Legal Committee, the Audii Commiltes, the Management and Board
Evaluation Committes, and the Personnel Committee. Unless othenwise set out in these
Bylaws, the ancillary standing commillees shall meet as called lo perform fhe dutes and
functions as hereinafter st out in these Bylaws and as directed by the Board of Trustees.
Unless olherwise sel out in these Bylaws, the Board of Trustees shall perform the duties
of the ancillary standing committees, unless by its direclion one or more matters within
the course and scope of the duties outlined in these Bylaws for the committes has been
referred to the committee,

Section2.  Special Committees:

The Chairpersan of the Board of Trusiees, subject to imitations imposed on hisfher authority by
the Board, or the Board itsel{, may create additional special committeas. Any additional committeas
created shall discharge such responsibiliies as may be assigned to them. The Chalrperson of any such
special commitiee shall be a Board member. Preference in appoiniment to Chairpersonships of these
special commiliees shell be given to Board members not serving as a Chairperson of a standing
commiftea. The Chairperson of any such special committees may appoint administrative staff members,
employeas, professionsl advisors and olther interesied persons fo serve as the members of the special
committees, subject to approval of the Board of Trustees.

Section3.  Appointments

Except as specifically required elsewhere In this Article, the Chalrperson of the Board, upon the
advice of the Chairperson of any standing or special committee, shall appoint such persons including
other Board members as he/she deems appropriate to sarve thereon, sublecl to the approval by the
majority vole of the Board. If a standing committee (a regular standing committee or an ancillary standing
commitlee) or a special commillee has or is assigned a duly 1o discuss andior repor to the Board
regarding one or more Medical Staff issues, then al least one (1) member of that Commitiee shall be a
member of the Medical Staff.

Sectiond.  Tenure:

Each member of a standing committes shall hold office untll the next annual meating of the
Authorily and until hisher successar as 8 member of such slanding commitles is appointed, unless
hefshe shall sooner cease to be a Trustee or shall resign or be removed from the committes. Each
Chairparson and member of a special commitiee shall continue to serve until the next annual meeting of
:mmﬂuwumunﬁhhﬁwmhﬂpmlm unless he/she shall sooner resign or be remaoved from



Section§.  Additional Consulfants:

The Chairperson may invite additional individuals with expertise in perlinent areas to meat with
and assist any standing or special committee, Such consultant shall not vote or be counted in
determining the existence of a guorum and may be excluded from any executive session of a committee
by a majority vote of the committee members present.

Section 6.  Meetings, Notice and Quorum:

Meetings of standing or special committees may be called by the Chalrperson of the commiltee,
by the Vice Chair or by the lesser of (a) three (3) voting members, or (b) fifty percent (50%) or more of the
committee’s voling members. Each committee shall meet as often as is necessary lo perform its duties
as determined in the sole discretion of the Commiltee. Motice shall be given at any time and in any
manner reasonably designed to inform the members of the Commitlee, each member of the Board of
Trustees, and to give adequate notice to the public of the time and place of the meeting. Filty percent
{50%) or more of the voting members of a standing or special committee shall constitute a quorum for the
transaction of business at any meeting of such committee. Each standing and each special commiitee
shall keep minutes of its proceedings as are necessary and shall report periodically to the Board.
Reasonable notice also shall be given to the public of such meetings.

Section 7. Manner of Acting:

The act of a majority of the voting members of a standing or special committee present at a
meeting at which a quorum is present shall be the act of a committes so meeting. No act taken at a
meeting at which less than a quorum was present shall be valid.

Section B: Order of Business:

Except as appropriate for each committee or as modified by such committee, the order of
business shall be as set forth in Exhibit 3. This order of business may be changed or revised at any time
by the Board or by the committee and Exhibit 3 may be changed or revised at any time by written
resclution, properly approved by the Board.

Section 9: Resignations and Removals:

Any member of a standing or special committes may resign at any time by giving written notice to
the Chairperson of the committee or to the Chairperson of the Authority. Such resignation shall take
effect on the date of receipt or at any later time specified in such notice. Any member of a standing
committee, except an ex-officio member, may be removed at any time by a resclution adopted by a
majority of the Trustees then in office. The Chairperson of the Board, may with prior approval of the
Board, remove any appointed member of a special commitlee. An ex-officioc member of a standing or
special committee shall cease to be an ex-officio member of such committee if he/she shall cease to hold
a designated position which Is the basis of histher ex-officio membership.

Section 10: Committee Voting Members:

All Committee members shall be entitied to vote at Committee meetings, except for employees of
the Authority who are appointed as ex officio members of a Commiltee by virtue of their position with the
Authority who shall not be entitied to vote.



] on 11. Vacancles:

A vacancy on any standing committee and any mid-year increase in membership thereof shall be
filled for the remaining or unexpired portion of the term, by appointment by the Chairperson of the Board
with approval of a majority vote of the Trustees then In office. A vacancy on any special committee and
any mid-year increase in membership thereof shall be filled for the remaining or unexpired portion of the
term, by appointment by the Chairperson of the Board with approval of a majority vote of the Trustees

then in office.

Section 12.  Joint Conference and Accreditation Committee:

(A) Composltion: The Joint Conference and Accreditation Committee shall consist of five
(5) members of the Board of Trustees; the Chief, Vice Chief and Secretary of the Medical
Staff; the Immediate Past Chief of the Medical Staff, the Associate Dean of the University
of Tennessee College of Medicine -Chattanooga Unit, and the Chief Medical Officer of
the Authority. The President of the Authority shall alsc be a member of the Committee
and its secretary. The Chairpersonship of the Committee shall be held by the
Chairperson of the Board, or some other member of the Board designated by said Chair,

(B) Duties: The duties of the Joint Conference and Accreditation Committee shall be to:

(1)

(2}

(3)

(4)
(8)

(6)

(7)

Conduct Itself as a forum for the discussion of administrative and medical policies
and procedures requiring agreement among the Board, Medical Staff and
Administration.

Oversea hospital compliance with the laws and regulations of federal, state and
local governmental agencies and with the various rules and regulations of the
various accreditation and approval agencies, including the Joint Commission on
Accreditation of Health Care Organizations.

Oversee the Medical Center's Quality Improvement Program and the Medical
Care Review System and processes, which the Medical Staff and Medical Center
Management have an ongoing responsibility to develop and maintain. To
facilitate this duty the Joint Conference and Accreditation Committee will
establish a Medical Center wide Quality Improvement Committee to implement
the Program and to give overall direction to the Program. The Joint Conference
and Accreditalion Committee will receive reports from the Quality Improvement
Committee, the Medical Staff, and Management on the effective evaluation of
pafient care throughout the Authority, on the Authority’s compliance with its
Quality Improvement Program, and the Medical Care Review System. Such will
be reported to the Board periodically in a summary fashion, which will preserve
and protect privileges, confidences, and confidential material and matters.

Consider the formulation and implementation of standards and activities for the
review and maintenance of the guality and efficiency of care within the hospital,
including but not limited to a system for granting clinical privileges.

Consider, review, approve and periodically update plans for the hospital's
appropriate response to protecticn and care of patients and others at the time of
internal and external disasters.

Recommend to the Board of Trustees the adoption of amendments to or repeal
of Bylaws, Rules and Regulations governing the Medical Staff.

Oversee the Hospital and Madical Staff compliance with the Medical Staff
Bylaws, Rules and Regulations.



(C)

Section 13.

(8) At least quarterly, receive reports from the Medical Executive Committee and
review and evaluate same. In addition, review and evaluate the quality,
appropriateness, effectiveness, efficlency and cost efficiency of care rendered to
patients at the Authorily. When necessary, and in accordance with the Medical
Staff Bylaws, the Committee may initiate appropriate disciplinary action to include
reduction of, or modification of, the privileges of a member of the Medical Staff.
Final action shall be reported to the Board of Trustees.

(9} Review all applications for appointment and reappointment to the Medical Staff
and recommend to the Board of Trustees for their approval, the appointment
and/or reappointment of a member of the Medical Staff and the initial privileges
granted to him/her as well as any increase or reduction of privileges. All action
taken by the Commitlee in this connection shall be subject to approval by the
majority vole of the Board.

{10)  Owversee the Medical Center's Safety and Risk Management programs, which the
Medical Center Management has an ongoing responsibility to develop and
maintain. The Joint Conference and Accreditation Committee will receive reports
from such committees, as are appropriate to effeclively evaluate and menitor
safety and risk matters, including those involving plant technology. Such will be
reported to the Board periodically in summary fashion, which will preserve and
protect privileges, confidences, and confidential material and matters.

Meetings: The Joint Conference and Accreditation Committee shall meet no less
frequently than quarterly. Special meetings shall be held at such time and place as shall
be called to consider those items and things as directed by the Board of Trustees within
the scope and course of the duties and responsibliities herein set out.

Personnel Committea:

(A)

(B)

Composition: The Personnel Committee shall consist of five (5) members of the Board
of Trustees appointed by the Chairperson; lhe President of the Authority or hisfher
designee; the Vice President of Human Resources of the Authority; and three (3)
employees of the Authority, elected by the Employee Advisory Committee. The
Chairperzon of the Board shall appoint 2 member of the Board to act as Chairperson of
this Committee, subject to the approval of the majorily vote of the Board,

Duties: The duties of the Committee shall be:

(1) to review and make appropriate recommendations to the Board for modifications
in the Hospital Authority's general personnel policies which have a significant
fiscal impact on the Authority, its fringe benefit program(s) and wage and salary
programs;

{2) to review and approve madifications in the Hospital Authority’s general personnel
policies that do not have a significant impact on the Authority;

(3) in performing the foregoing duties, a majority of the Board members on the
Committee shall determine which policies have a significant fiscal impact. In
addition, the Committee may ask the Board to approve any other policy which a
majority of the Board members on the Committee determine will have such a
significant impact on the Authority, its employees, or programs that the Board
should review and approve said policy.

10



(C)

Section 14.

(A)

(B)

(C)

Section 15,

(A)

(B)

Meetings: Meetings of the Personnel Committee shall be held as needed and as
directed by the Commitlee, its Chairperson or its Vice-Chair.

Plan

ee,

Composition: The Planning Committee shall include at least four (4} members
from the Board, one (1) or more members of the Administration, one (1) or more
members from the Nursing Services Division of the Authority, and four (4)
members of the Medical Staff and the Dean of the University of Tennessee
College of Medicine - Chattanooga.

Duties: The Duties of the Planning Committee shall be as follows:

(1)

(2)

&)

(4)

()

The Planning Committee shall review on an annual basis the Authority's
established Mission, Vision, Values and Goals to assure:

(a) Alignment with the changing healthcare needs and conditions
within the service area and the needs of the Health System.

(b) Mecessary recommendations are sent to the Board for
adjustments to the Mission, Vision, Values or Goals.

Develop and oversee the sirategic planning process, goals and
cbjectives for the Heaith System.

Review Management's short and long term tactical plans to ensure
alignment with the existing strategic plans.

Periodically review Management's facilities plan to determine whether
the plans are progressing as outlined and that necessary modifications
are made as changing requirements dictate, and that appropriate
recommendalions are made to the Board on specific projects requiring
Board appraval,

Review significant new programs that focus on areas of service by the
Health System (e.g. Women or Geriatrics) and make recommendations
to the Board for approval of such programs as appropriate.

Meetings: The Planning Committee shall hold regular scheduled meetings not
less than quarterly.

Budget and Finance Committee:

Composition: The Budget and Finance Committee shall be composed of at least four
(4) members of the Board, the President of the Authority and two (2) members of the
Medical Staff. The Chief Operating Officer and the Chief Financial Officer of the Authority
shall be ex-officio members of the Committee.

Duties: This Committee's responsibilities will be to:

(1)

@)

(3)

Consider and recommend plans for securing capital and operating funds for the
Authority,

Review the financial feasibility of the Authority's projects, acts and undertakings
referred to it by the Board and make recommendations thereon to the Board.

Review the capital and annual operating budget of the Authority.

11



(C)

(4)

(5)

(6)

Review the monthly financial statements and apprise the Board of the Authority's
operating performance.

In accordance with Section 9 of Chapler 297 of the Private Acts of 1978
heretofore referred to, obtain an annual audit of the Authority's financial
operations and services by an independent accounting firm experienced in the
financial affairs of hospitals, the accounting firm to be selected by the Financial
Review Commiltee which Is created under Section 11 of Chapter 297 of the
Privale Acts of 1876.

Receive, review and evaluate the findings and final reports of auditors and,
based thereon, make recommendations to the Board concerning the financial
operation of, and services required by and provided lo the Authority.

Retirement Plan{s) Subcommittee.

(1)

(2)

Composition: The Retirement Plan Subcommittee shall be composed of the
following members: The Chairman of the Budget and Finance Committee, the
Chief Financial Officer, the Chief Operating Officer, and the Vice President of
Human Resources,

Duties: The duties and responsibilities of the Budget and Finance Committee
with regard to pension and retirement matters shall be to oversee the Retirement
Plan Subcommitlee which is hereby established and shall have the following
duties:

(a) Review the financial status of the Authority's retirement plans and the
investments therein;

(k) Review the investment and actuarial repori(s) and any other appropriate
reports for the retirement plans;

{c) Review and recommend to the Budget and Finance Committee any
modifications or revisions deemed appropriate to the pension plan, other
retirement plan(s) and retirement policies of the Authority;

(d) To select and employ one or more Investment Managers (including but
not limited to Fund Managers and Investment Advisory Services) to
perform with such authority and responsibllity as specified in the
Authority's Pension Plan, the pension policies, other retirement plans and
their policies;

(e) To monitor and review the performance of any Investment Manager
serving any retirement plan and to report, at least yearly, upon its
observations and findings to the Budget and Finance Commiltes;

{f To determine, at least yearly, regarding whether an Investment Manager
serving any retirement plan should be retained. If an Investment
Manager is io be discharged, the Sub-Committee should decide whether
another Investment Manager should be engaged to replace the
discharged Investment Manager, and, If so, to employ ancther
Investment Manager;

12



(D)

()

(h)

(i)

)

(k)
()

(m)

{n)

{0)

To select and recommend to the Budget and Finance Committee the
employment of one or more Trustees to perform with such authority and
responsibility as specified in the Authority's Pension Plan and pension
policles; and to select and recommend to the Budget and Finance
Committee the employment or selection of one or more Companies that
sponsor the other retirement plans and thelr policies;

To monitor and review the performance of any Trustee serving any
retirement plan;

To recommend to the Budget and Finance Committee regarding whether
a Trustee serving any refirement plan should be discharged. The Sub-
Committee shall recommend to the Budget and Finance Committee as to
whether another Trustes should be engaged to replace the discharged
Trustee, and, if so, to recommend another Trustee to the Budget and
Finance Committee;

To consult with the Investment Advisory Services for any appropriate
retirement plan regarding the performance of the Investment Manager
and the investments selected by the Investmeant Manager;

To consult with the Trustee regarding the performance of the Trustes:

To timely report on all of the Sub-Committee's activities and the
discharge of its responsibilites and to include therein such
recommendations fo the Budget and Finance Committee as it deems
appropriate;

To keep itself apprised of the nature and amount of the various
investments maintained by the Investment Manager and the Trustee and
to consult with the Budget and Finance Committee (if appropriate)
regarding such;

To consult with the Plan Administrator in determining the appropriate
funding and investment policies and method to be followed by the
retirement plans; and

To perform such other tasks and discharge such other duties and
responsibilities as may be assigned to it by the Board of Trustees andfor
Budget and Finance Committee,

(3) Meetings: The Retirement Plan Subcommittee shall hold meetings at least
semi-annually (two times each year).

Duties of Bullding and Grounds Committee (now dissolved).

The duties and responsibilities of the Budget and Finance Committee with regard to
Building and Grounds matters which were previously performed by the Building and
Grounds Committee shall be as follows:

(1) The Committee shall review, evaluate and make recommendations to the Board
of Trustees regarding maintenance and upkeep of the buildings, grounds and
facilities of the Authority.

13



(E)

Section 16.

(A)

(B)

(C)

Section 17.

Meetings: The Budget and Finance Committee shall hold regular meetings at least
quarterly. In addition, the Budget and Finance Committee shall meet at least annually
with the above mentioned Financial Review Committee to discuss the overall financial
condition of the Authority.

Legal Committee:

Composition: The Legal Committee shall consist of such persons as are nominated by
the Chairperson of the Board and approved by the Board of Trustees of the Authority.

Duties: The Committee shall review annually the Bylaws, organization and general
policies of the Authority and shall submit to the Board a report based on ils review,
including any recommendations for changes. The Commiltee shall, as it deems
appropriate or as immediately necessary fo reflect changes in the Bylaws of the
Authority, submit recommendations o the Board for amendments to the Bylaws,
organization and policies at any other time during the course of the year. The Commitlee
shall also address, review, evaluate and make recommendations to the Board on any
legal issues referred to it by the Board.

Meetings: Regular meetings of the Legal Committee shall be held at least annually.
Management and Board Evaluation Committee:

(A)

(B)

(C)

Composition: The Management and Board Evaluation Commiltee shall consist of such
members of the Board as are nominated by the Chairperson of the Board and approved
by the Board of Trustees of the Authority.

Duties: The duties of the Management and Board Evaluation Commiltee shall be as
follows:

(1) The President shall report to the Committee at least annually any changes in
compensation (both direct and indirect) for all Executive Management Officers of
the Authority.

(2} The Committee shall review at least annually the performance of the President of
the Authority and shall report the same to the Board.

(3} The Commitiee shall review increases in compensation (both direct and indirect)
of the President of the Authority which are in excess of the tfotal average
budgeted increase approved by the Board for all employees during the annual
budget process and recommend any such increases therein to the Board for final
approval. The Committee will also be responsible for reviewing the Employment
Agreement of the President of the Authority and making recommendations to the
Board for changes in the Employment Agreement.

(4) The Committee shall review at least annually the results of the Trusiees'
evaluations and make any recommendations to the Board regarding any actions
the Committes deems appropriate.

(5) The Committee shall review the confinuing education provided to the Trustees
and determine if it is sufficient and make any changes it deems appropriate in
order to keep Trustees appropriately educated and informed.

Meetings: Regular meetings of the Management and Board Evaluation Commitiee shall
be held at least annually.
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Section 18.  Audit Committee:

{A) Composition: The Audit Committee shall be comprised of at least five (5) members of
the Board of Trustees and the Chief Executive Officer of the Authority and the Chief
Financial Officer, both of whom shall be non-voting members. One (1) of the members
appointed from the Board of Trustees shall be either the Chairperson or Vice Chairperson
of the Budget and Finance Committee.

(B) Duties and Responsibilities: The duties and responsibilities of the Committee shall be

to:

(1)

(2)

(3

(4)
()

(€)

{7)
(8)

Consider those malters deemed appropriate and necessary by the Committee
members;

Review the financial and operalional propriety of various activities of the
Authority;

Review and oversee the implementation, operalion and coordination of the Audit
Department as set out in the internal Audit Department Charter as approved by
the Board in Resolution No. 87-3-2 and as may be hereafter amended, modified
or revised;

Review each audit report and evaluate corrective measures being taken;

Receive regular reports and recommendations from the Chief Compliance
Officer, oversee the Compliance Program, review any and all significant
compliance issues, matters or concerns and report to the Board appropriate
compliance matters and issues.

Coordinate with the Joint Conference and Accreditation Committee to avoid
unnecessary duplication, but to the extent appropriate, oversee hospital
compliance with laws and regulations of the federal, state and local governments
and their agencies.

Report to the Board all matters discussed at each Audit Commitiee meeting; and

Make recommendations to the Board deemed appropriate by the Audit
Committee,

{C) Meetings: There shall be no regular meetings of the Audit Committee. Meetings of the
Audit Committee shall be held as needed and as directed by the Committee, its
Chairperson or its Vice Chair.

Section 19,  Government and Community Relations Committee:

This Commillee was dissolved when the Board accepted the Ad Hoc Committee report dated
May 20, 1889. That report recommended that its composition, duties and meetings be on an ad
hoc basis. Therefore, the following shall be its composition, duties and meetings, when and If, it
is appointed as an ad hoc committee:

(A) Composition: The Government and Community Relations Committee shall consist of
such persons as are nominated by the Chairperson of the Board, and approved by the
Board of Trustees of the Authority.
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(B) Duties: To address, review, evaluate and make recommendations to the Board
regarding public relations between the County and City Governments, the community,

and the Authority.
(C) Mestings: There shall be no regular meetings of the Government and Community
Relations Committee.
Section 20, Relationship of Management to the Committee Structure:

It shall be the responsibility of management at the Authority to inform the Board members serving
as Chairperson of any commiltee of any matters pertaining to the committee’s particular area of
responsibility. Conversely, it shall be the responsibility of the Board member serving as Chairperson of
any committee to inform the Board of Trustees, the officers of the Board of Truslees and the officers of
the Authority of any matters that pertain to his/her area of responsibility as committee Chairperson.

Section 21,  Speclific C s
Each Board member will be assigned to one or more of the Regular Standing Commiftees and to

such other commiltees as the Chairperson of the Board of Trustees deems, in his/her sole discretion,
appropriate,

ARTICLE Vi

DMINISTRATIO
Section 1. Chief Executive Officer:

The Chief Executive Cfficer in carrying out hisfher duties as herein prescribed shall appoint one
(1) or more Executive Vice Presidents, one (1) or more Senior Vice Presidents, and one (1) or more Vice
Presidents to perform any and all of the duties which he/she may prescribe in the setting up and
appointment of these positions, from time to time and as he/she may change from time to time.

The Chief Executive Officer shall also appoint the heads of various depariments which have been
established or which are to be established by him/her from time to time.

Section 2, Removal:

Any officer or agent appointed by the Chief Executive Officer may be removed by the Chief
Executive Officer whenever in hisfher judgment, the best inlerest of the Authority would be served
thereby.

Section 3. Vacancies:

A vacancy in any office appointed or created by the Chief Executive Officer, because of death,
resignation, removal, disqualification or otherwise, may be filled by the Chief Executive Officer.

Section 4. Medical Center Organization:

In carrying out the duty to supervise and control all of the business and affairs of the Authority,
the Chief Executive Officer shall prepare and keep such records as hefshe deems appropriate and
necessary, relating to the organization of the Medical Center, its officers and department heads appointed
by him/her and the duties and functions of each. These records shall be reviewed periodically (no less
frequently than annually) by the Board of Trustees.
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Sectlion 6.  Organizational Charts:

The Chief Executive Officer of the Authority shall, not less frequently than annually, submit an
chart to the Board. Said organizational chart shall sel forth each officer, department head,
title, and the name of the person holding the same as of the date such is submitted to the Board.

sSeclion§.  Budgel:

The Chief Executive Officar of the Authority shall cause lo be prepared the annual capital and
operating budget and submit the same to the Board for approval. Thereafter, the Chief Executive Officer
of the Authorily shall periodically, but no less frequently than quarterly, report to the Board the status of
the capltal and operaling budgels and expenditures contained therein. However, any approval of the
Board of a budget shall not constitute the approval of any project contained therein, excep! such that is
below the expenditure threshold herein set oul or as revised hereafter by the Board. Rather, the Chiaf
Executive Officer of the Authority or his/her designee shall submit each such project to the Board for
specific project approval. For the purposes of this section, the term "project” shall refer to an
for equipment andfor construction of permanent improvements or demolition thereof in excess of One
Hundred Thousand and 00/100 Dollars ($100,000.00), or such other amount as the Board may determine

by resolution at any regular or special meeting.

ARTICLE Vill
MEDICAL STAFF
Section1.  Organization of Medical Staff

The Board shall cause to be created a Medical Staff organization whose membership shall be
comprised of &l licensed physicians who have privileges pursuant to the Medical Staff Bylaws. The
Medical Staff shall adopt Bylaws which shall be subject to approval of the Board of Trustees. Membership
in the Medical Staff organization shall be a prerequisite 1o the exercise of clinical privileges in the hospital,
except as otherwise specifically provided in the Medical Stalf Bylaws.

The Beard shall delegate to the Medical Staff the respensibliity and autherity o investigate and
evaluate all matters relating to Medical Staff membership, stalus, clinical privileges and corrective action,
and shall reguire that the Staff adopt and forward to it spacific written recommendations with appropriate
supporting documentation that will allow the Board to take action.

Final action on such matters shall be taken by the Board after considering the Medical Stalf's
recommendations, providing that the Board shall act in any event if the Staff fails to adopt and submit any
such recommendation within the period required by the Medical Staff Bylaws. Such forward actlon without
a Staff recommendation shall be based on the same kind of documentad investigation and evaluation of
current ability, judgment and character as is required for Staff recommendations.

Section 2.

The terms and condiions of membership status In the Medical Staff, and of the exercisa of
clinical privileges, shall be as specified in the Madical Staff Bylaws or as more specifically defined in the
notice of individual appaintiment.

The procedure to be followed by the Medical Staff and the Board in acting on mallers of
membarship status, clinical privileges, and corrective action shall be specified in the Medical Staff Bylaws,
which the Board required the Staff to develop and adopt and which shall ba approved by the Board.
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In action on matters of Medical Staff membership status, the Board shall consider the Staff's
recommendations, the hospilals and community's needs and such other criteria as are contained in the
Medical Staff Bylaws. In granling and defining the scope of clinical privileges to be exercised by each
practitioner, the Board shall consider the Staff's recommendations, and the supporting criteria as are set
forth in the Medica! Staff Bylaws. No aspect of membership status nor specific clinical privileges shall be
limited or denied to a practitioner on the basis of sex, race, creed, color or national origin, or on the basis
of any other criteria unretated 1o quality patient care at the hospitals, to professional qualificafions, to the
hospitals’ purposes, needs and capabilities, or to the community needs.

The Board shall retain the final authority on Medical Staff issues and issues regarding the quality
of care.

Section3.  Denial for Inability to Accommodate:

A recommendation by the Medical Executive Committee, or a decision by the Board, to deny Staff
membership, a department or Stafl category affiiation, or particular clinical privileges, either; (2) on the
basis of the evidence, to provide adequate facilllies or supportive services for the applicant and its
patients; or (b) on tha basis of inconsistency with the hospitals’ written plan of development (including the
mix of palient care services 1o be provided) as currently being implemenied; shall be considerad advarse
to nature and shall entitie the applicant to the procedural rights as provided in these Bylaws.

If the Board's final decision in the maller remains adverse, the notice of final decision shall state
that, upon wrilten reguest by the applicant to the Chief Executive Officer, the applicant will be kapt in a
pending stalus for the nexd succeeding three (3) years. If during this period, the hospital finds it possible
to accept Siaff applicalions for which applicant Is efigible, and there ks no obiigation Io applicants with
prior pending status, the Chief Executive Officer shall promplly so inform him/her by written nolice. Within
thisty (30} days of receipt of such nolice, the applicant shall provide, In writing on the prescribed form,
such supplemental information as required to update all elements of hisfher original application.
Thereafter, the procedure provided for initial appolntments shall apply.

Sectiond.  Allied Health Professionals:

The Board hereby delegates to the Medical Staff the responsibility and authority to investigate
and evaluate each application by an aliied health professional not employed by the Authority as an
empiloyee for specified services, department affiliation and modification in the services such affiliate may
perform, and shall require that the Staff make recommendations fo it

ARTICLE IX
AUXILIARY GROUPS

Al Auxiliary groups may be permitted 1o provide volunleer services on a regular basis within the
institution operated by the Authorly. Such organizabions shall coordinate thelr services with the

administration of the hospitals. The Bylaws of any Humhrfumpmﬂnhmummufiny&nﬂmm
upﬂaludhrurmﬂ&rlrmcﬂmdhnnfihlsﬂmniahaﬂ submitted 1o the Board for s review and
approval. The power of the Board to adopt or amend any auxillary group's Bylaws shall not be dependent
upon ratification by the auxiliary group.
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ARTICLE X
DUALITY OF INTEREST
Section1.  Applicability:

This Article shall apply to Trustees, members of committees of the Board of Trusieas and any
employee of the Authority or member of the Medical Staff or other person at the Authority who has the
responsibility for approving, overlooking, superintending or supervising any purchase, work, or contract
For purposes of this Arlicle, such persons shall be referred to as "key employees™ or “key persons.”

Section2.  Standards:

The Authority shall operate in accordanca with the requirements of Tennessee Code Annolated,
Seclion 12-4-101, as R now exisis or may horeafter ba amanded. Therafore, the Authority shall not enter
into any conftract in which a Truslee, commiliee member or key person s directly interested. "Directly
interested” has the same meaning as set forth in T.C.A. Section 12-4-101 (a). In addition, the Autharity
shall not enter into any contract in which any Trustee, commitiee member or key person is indirectly
interested unless the said person publicly acknowledges such indirect interest and refrains from taking
any further parl in the contracling process. A person having any indirect interest shall not be counted
toward any quorumn of the Board or any committea when considering sald contract. The term “indirectly
interested™ shall have the same meaning as that sel forth in T.C.A. Section 12-4-101 (b). In tha event
that an indirect conflict of interest axists and is acknowledged, the minutes of the meeting of the Board or
any commities shall reflect the disclosure of the same and the withdrawal from participation of the
inlerested person. If the quorum is effected by the interested person's absance, then such shall be noted
in the minutes and no action shall be taken.

Section3.  Disclosure Statements:

The Eoard shall require annual disclosure statements from the Trustees, committee members
and key persons in order to disclose any existing or potential conflicts of interest. Such annual disclosure
statement shall be in such form as the Board shall prescribe. This annual disclosure requirement shall
not relieve any Truslee, committee member or key person from the duly lo disclose confiicts of interest as
set forth in Section 2, heneof,

Section 4.  Corrective Action:

The Board may adopt policies requiring corrective and disciplinary action with respect to
of the confiict of interesl policles. Such policies shall be consistent with the requirements
of T.C.A Section 12-4-102.

(A)  Preamble. It is the policy of the Chatlancoga-Hamillon County Hospital Authority, d/bla
Ertanger Health System, including all subsidlaries and affifates that

Each of the Authority's Trustees and Officers acl al all imes In a manner that furthers the
Autharity's mission and service to the community and exercises care that ha/she or she
does not act in a manner that furthers his or her private Interests to the detriment of tha
Authority's community benefil purposes: and
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Each of the Authority’s Truslees and Officers avoids confiicts of interest and otherwise
fully discloses to the Authority any potential or aclual confiicts of interest if such conflicts
cannot be avoided so thal such confiicls are dealt with In the best inlerests of the
Authortly.

This Policy: (1) covers all key employeas as designaled by the Board ("Officers™); (2) applies to ail
members of a commitlee of the Board of Trustees ("Members™); (3) applies to key members of the
Medical Staff, as further designated by the Board ("Medical Staff Leadership®); (4) applies to all Affiliates
of the Authority and thelr Officers and directors; and (5) Iz intended fo supplemenl, bul not replace, any
applicable state laws governing conflicts of Inlerest applicable to nonprofit hospital authorities. For
Officers, Il shall alse be considered a supplement fo any then applicable conflicts of inferest policies.
“Affiliate” includes any and every entity directly or indireclly controlled by the Authority andfor considered
the same (axable entity under the provizions of the Internal Revenus Code, as further defined in Seclion
6, Paragraph 1.

For purposes of this Policy, the ferms Trustes, Officer, Member® and Medical Staff Leadership
shall be used interchangeably and hereafter referred to as Trusles, excapt In Section 3 which shall not be
read 1o include a prohibition against compensation for Officers, Membears or Medical Siaff Leadership and
Section 7, which employment resirictions shall apply only lo Trustees, while other raslrictions apply lo
Trustess, Officers, Members, and Medical Stall Leadership.

If a Trustee has a polential or actual confliet with tha Authority andfor any of its Affiliates, such
Trustee is deemed 1o also have a potential or actual confiict with respect to the Authority and all of its
Affiliates,

(B} Purposg: The purpose of this Policy Is lo protect the Interasts of the Authority in
circumstances that may result in @ confiict between the personal interests of a Truslee or an Officer and
those of the Autharity.

(C)  Operating Rules:

{1) General Rule., Authority Trustees shall declare to the appointing authority or, if
Officers, lo the Board of Trustess, and o the Hospital Authorily any "direct interest” andior “indirect
inferest” that may exist prior or contemporaneously to said initial appointment, and at each and every time
thereafier their stalus shall change.

No Trustes having a direct or indirect interest in any transaction with, by, or for the Authority, or
on behalfl of the Authorily, shall cast a vote thereon, and the Authority shall exercize reasonable care to
not count the vote of any Trustea known to be so situated.

A “direct interest” is defined to be a circumstance or consideration that can resull in the
receip! by a Trustee; by a business enlily in which a Truslee owns equity of 30% or more; or by
an empiloyer of a Trustee (other than the Authority), of revenue or other forms of value from:

« the practice, dalivery or provision of healthcara

« the manufaciure, distribution, formulation, or selling of any product used or consumed in the
delvery of healthcare

» the provision of any service, including the lease or rental of space or equipment that
facilitates the delivery of healthcare

An “indirect interast” is defined fo be a circumstance or consideration that can result in the recaipt
by a business entity In which a Trustes owns less than 30% equity interest or a paren!, sibling, spouse,
child, significant other or other member of the Trustee's household, of revenue or other forms of value
from:



the practice, delivery or provision of healthcara
the manufacture, distribution, formulation, or selling of any product used or consumed in the
delivery of healthcare

= the provision of any service, including lease rental of space or equipment, that faciiitates the
defivery of heslthcare

or in which a Trustee serves as a direclor, whether paid or otherwise, of such a business enlity.

All confracts or other financial arrangements with the Authority or iis affillates shall be deemed fo
be related tc the delivery or provision of health care. Ownership of interests in mutual funds or other
securiies traded on a nalional exchange shall not be considered an Indirect interest unless said

constitutes 5% or more of the total equity interest in said entity or fund. The term *
shall inciude the Chatlancoga-Hamilton County Hospilal Authority and any other facility or business of
which 50% or more is owned by the Authority or which the Authority manages.

(2) Changes in Status. Reports of any change of Trustee Interest status shall be
made within sixty (80) days of such change and are in addition to the currently required annual disclosure
of Dusality of Interest now called Disclosure Form by Trustees. This Disclosure Form attached hereto as
Exhibit A is hereby adopled for use in all reports due on or after the Final Effective Date set forth in
Section C 8. An initial disclosure on sald form shall be filed by all Trustees by said Final Effective Date
with the office of the Chief Legal Officer.

(3) Gratuities. No trustee shall, without the consent of the majority of the other,
then sitling trustees, accepl any money or gratuily or compensalion for any service he/she may render as
a trustee. Complimentary meals served incident to Authority functions, tickels or marchandise of nominal
value (3$50.00 or less por tem; $300.00 annual aggregate), costs for attendance at Authority designated
social functions, and reimbursement of reasonable expenses shall not constitute gratuities.,

(4) Confidential Information. No Trustee shal use confidential information for
personal gain or profil

(5}  Political Activity. No Trustee shall, in said capacity of @ Trusiee, cause an
employes of the Authority to:

a) Make any contributions, assessments or olher payments lo any political
organization or member or commities thereof;

b) Scliclt any contribution, or sell any ticket, or procure money by any device
from the public or any member thereof, or soliclt any other political faver in
his or her capacily as a (rustes;

¢} Use or threaten to use his or her influence, because of position as a trustea,
favoring or opposing any candidate or lssue;

d) Use any Authority funds, supplles or equipment for political purposes; and

e) Work on any political posters, maifing ksts or other materials, whether written
of otharwise, which are used fo influence or attempt to influence voters.

Nothing in this policy shall prohibit & Trustee from being politically active in his or her personal capacity,
nor shall it prohibit a Trustee from assisting the Authority or Authority's management in supporting or
opposing proposed lagistation affecting the Authority,

(8}  Business Opporiunities. A Trustee of the Authority shall not seek, accept or

continue business opportunities or employment In any manner that conflicts with his or her role as a
Trustesa of the Authority. If a question exists concerning such employment or business opportunities of a

21



Trustee, that Trustee shall first obtaln consent from the full Board of Trusteses of the Aulharity. The
criteria for giving such consant should be whether or not the work or business services presanls a conflict
of interest with the Trustee's service as a Trustee or diminishes the Truslese's capacity to fulfil the
responsibility of his or her office In carrying out his/her official dutles or the integrity of the Authority.

N Self Dealing/Employment. Mo Truslee or any business entity in which a
Trusiee would be directly or indirectly Interested in accordance with this policy shall purchase, sell, or
offer to sell, real eslale, merchandise, equipment, material or sarvices lo the Authority or seek
empiloyment tharewith during the tenura of said Trustee's office or for six (8) months thereafter. This
proscription shall not prohibit a physician Trustee frem being a member of the Autharity's Medical Staff or
for physicians in a physiclan Truslee's practice group to have medical service contracts with this Authority
if such contracls are approved by a disinterested Board or Io vole for approval en equipment that said
physician Trustee may use in hisfher practica if said physician Trusiee first discloses such proposed use.

(&) Transition. This policy shall be effective, in principle, upon its passage. Any
Trustees having @ conflict under this policy shall have sixty (80) days to cure any conflict through
disclosure, divestiture or otherwise. This date shall be become the Final Effective Date.

(2) Prior Policy. This Policy shall supercede and take precedence over all prior
policies conceming this subject matter and shall amend Article X, thereof, by adding the above language
as Section 5, thereof, to the Authority By-laws.

ARTICLE X
INDEMNITY

Section1.  Indemnity of Trustees.

The Board of Trustees and individuals who are or were members of the Board ("Trustee”) shall be
indemnified by the Authority for the acls or omissions thal may give rise to liabiity while performing duties
as the Board of Truslees or as a member thereof other than for culpable negligence as set out in the Acts
establishing the Authority and the general laws of the State of Tennessee,

section2.  |ndemnity of Officers.

To the extent permitied by law, the Authority shall indemnify and hold harmless any Individual
who is or was an officer ("Officer”) from any act, omission, claim, or liability which may occur or be
incurred while acting in the course and scope of his/her employment, unless sald act, omission, claim, or
Eability is a result of willful and wanlon disregard for his/her duties as an Officer.,

Section3.  |ndemnity of Key Employees.

To the extent parmitted by law and aiso subject lo the provision of Section §(B) hereol, the
Authority shall indemnify and hold harmiess any individual who is or was a Key Employee ("Employee”) of
the Authority, as determined from tima io time under the process established in this Article X1, from any
act, omission, claim, or Eability which may occur or be Incurred while acting In the course and scope of
his/her employment, unless said act, omission, claim, or liabifity is a result of willful and wanton disregard
for hizfher dulies as an Employes.

Section4.  Expenses.

The foregoing indemnity shall include the reasonable expenses incurred by a Trustes, Officer or
Empiloyee incurred in the proceeding in which it is asserted that the Trustee, OMficer or Employee Is or
may be personally liable,



Section 5.
(A)

(B)

(€)

(A)

(&)

Advance for Expenses.

The Authority may pay for or reimburse the reasonable expenses Incurred by a Truslee,
Officer, Key Employee, who is a party lo & proceeding in advance of final disposition of
the proceeding if:

{1}  The Trustee, Officer or Key Employee provides the Authority a written
request for such payment or reimburgement thal includes a written
affirmation of the good faith belief of the Trustes, Officer or
that hefshe or she has met the Standard of Conduct set forth in Seclion &
of this Article; and

(2) The Trustee, Officer or Key Employee provides the Authority a written
undertaking in form salisfaclory to the Authorfly o repay the advance of
expenses if it is ulimately delermined that the Trustee, Officer or Key
Employes s not entitled to Indemnification; and

(3) A determination is made by the Authority’s legal counsel that the facts
then known to the legal counsel would nol preclude indemnificalion. In
the event thal the Authority has retained special legal counsel 1o advisa I
as lo the proceeding, Ihe delermination shall be made by such special
legal counsel,

The payment or reimbursement of expenses provided for herein shall be terminated i the
Authority determines that the Trustee, Officer or Employee is not entiled to
indemnification. No Iindemnification shall be available hereunder for any Hability or
expansa for causes of aclion arising in negligence for professional Rability for healthcare

professionals.

The undertaking required by subsection (A)2) of this Section 5 must be an unlimited
general obligation, but need not be secured and may be accepted without reference to
financizl abllity to make repayment.

Standard of Conduct.
Standard of Conduct means:
(1) The individual's conduct was in good falth; and

(2) The individual reasonably belleved that (a) in the case of conduct in the
individual's official capacity with the Authority, the individuals conduct
was in the Authority's best Interests and (b) In all other cases, the
individual’s conduct was nol opposed lo the Authority’s best interests;
and

(3) In the case of any criminal proceeding, the individual had no reasonable
cause o beligve that the individual's conduct was unlawful

The termination of a proceeding by judgment, crder, setlement, conviction, or upon a

plea of nolo contendere or its equivalent is not, of liself, determinative that the individual
did not meal the standard of conduct described in this seclion.
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Section7.  Definitions.

As used in this Article, lerms “expenses”, “liability”, "official capacity®, "party”, and “proceeding”
shall have the meaning ascribed o them in Tennesses Code Annotated Section 48-58-501.

Section8.  Severability.

Should any separable part or section of thizs Aricle be determined fo be Invalid, the remaining
parts and sections of this Article shall continue in full force and effect

Section8. Mo Waiver.
Nothing in these Bylaws shall constitute a walver of any immunity from or limitation of abiity

available to the Authority or its present or past Truslees, Officers and Key Employees, nor shail amy
provision of these Bylaws create a right in favor of third parlies.

ARTICLE XIl
AMEN 5

The foregoing Bylaws of the Authorily may be amended by an affirmative vote of a majority of the
membars of the Board of Trustees entitled to vole at any regular or special meating of the Board.

hpprmmdmdadnptadbfumﬂwd nl‘l‘msmufma Chaltanooga-Hamilton Counly-Hospital
as of this the 24" day of January, 2008.
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"Seclion 3. Sald Hospital Authority shall be operated and controlled by a Board of Trustess
consisling of eleven (11) members who shall serve withoul compensation but who shall be indemnified by
the Authority for any lability they might incur while acting in such capacity olher than from culpable

The original members of the Board of Trustees and their respective terms of office are
dﬂdamdm be thoss individuals whose names are sel out below, and upon expiration of such terms the
members of the Board of Trustees shall be appointed by the county judge of the county, the mayor of the
city, the chancellors of the chancery courts, and the legislalive delegation for four (4) year terms as
provided in the next succeeding paragraph hereof,

L]

The method of appoiniment of the members of the Board of Trustees after the expiralion of the
terms of the original members of such Board shall be as follows: The mayor of the city shall appoint four
(4) trustees, with the approval of a majority of the members of the Board of Commissionars. The County
judge of the county shall appoint four (4) trustees, with the approval of a majority of the members of the
county council. Said mayor and county judge shal jointly appoint one (1) trustee with the approval of the

of the Chatiancoga-Hamilton Counly Medical Soclely, Inc., acling with the approval of a
majority of the House of Delegates of said sociely, and with the approval of a majority of the members,
respectively, of the Board of Commissioners and of the counly councll. The chancellors of chancery court
shall jointly appoint cne (1) trustes, The legislative delegation shall by a majority vole appoint one (1)

Upon the expiration of the lerm of office of any trusies, his/her successor shall be appointed for a
mﬂm{d}mmmmwwammamwmmlmhmaxprmd The original
trusiees, for all purposes of this section, shall by considered lo have been appointed by the mayor, the
county judge, the chanceliors and/or the legisiative delegation as indicated in the above tabulation,

All such appaintments to the Board of Trustees as provided herein shall be made without regard
to religious preference, race, sex or national origin, and in the making of appointments, due consideration
shall be given lo making said Board of Truslees represeniative, as nearly as may be praclicable, of all
residents of the city and county, including the various racial groups therein.

Any member s0 appointed to the Board of Trustees may, for reasonable cause, be removed from
hiz or her office in the same manner and by the same authority as such member was appointed o the
office, provided that such removal shall ba preceded by a full hearing and adequate nofice of such
hearing. 'Reasonable cause’ shall include, but shall nol be limiled to, misconduct In offica, failure o

perform duties prescribed by this act or ather applicable law, or failure to difigently pursue the cbjectives
for which the authority was crealed.

Vacancies on the Board of Trustees caused by any reason whatsoaver, shal be filled by
appointment of the authorily who appointed the Truslee vacating the office, but without the necessity of
approval otherwise hereln required. A Trustee so appointed shall hold office for the remainder of the tarm
of the Truslee vacating the office,

A member of the Board of Trustees may serve as such Trustee for not more than eight (8)
consecufive years, excluding any previous service as a member of tha Board of Truslees of Baroness
Erlanger Hosplial andfor T. C. Thompson Children's Hosgital.™
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EXHIBIT 2

ORDER OF BUSINESS
(BOARD MEETINGS)

Call to Order
A, Roll Call (May be taken silently)
Invocation
Review Agenda
Review Minutes

Commiites Reports
(This may include Standing Commillees (either Regular or Ancilary), Special
Committees, individual committes members, task force or other similar type bodies
reporting or bringing business before the Board).
present

O e e et ished Special Orders, items of Special Order made for the
(Thiz may include unfin ers rder ma
meeting, unfinished General Orders from a prior meeling or where discussion was not

compieiod).

Hew Busingss - Resolutions
(This may include General Orders, Special Orders, Resolutions planned to be brought
bafore the Board or other ilems of business which have not previously been considerad,
or lo lake any matter laying on the lable, off the tabla).

Informative Homs

Medical Staff Report

Management Report

Report from Trustee or Officer
(At this fime any Trustee or Officer may address the Board on any issue).

Miscellaneous
A. Upcoming Meetings
B. Upcoming Events

Petitions from the Public
Adjournment



(COMMITTEE MEETINGS)

Call to Order

A Roll Call {Attendance may be taken silanlly)
Review Agenda
Review Minutes

Sub-Committes Reports, If appropriate
{This may include any sub-commiltee, special sub-commillee, individual commities
member, task force, or other similar type bodies making any appropriate report lo the
Commitlee).

Unfinished Businoss
{This may include unfinished Special Orders, items of Special Order mada for the present
meating, unfinished General Orders from a prior meeting or where discussion was not

completed).

HNew Business
(This may include General Orders, Special Orders, Resolutions planned to be brought
before the Board or other items of business which have not previously been considered,

o to take any malter laying on the table, off the table).

Informative ltems

Reports of Committee Members or Other Appropriate Persons
(At this tima any Committea Member or Other Appropriale Parson may address the

Commitlea).
Miscellaneous
A Upcoming Mestings
B. Other ems
Adjournmeant



EXHIBIT 4

@e g Chattancoga-Hamilton County Hospital Authority

Trustee and Officer Disclosure Form
(Pleass attached continuation sheel if more space Is needed o respond).

1. | am employed by

(if sed-amployed, please 0 stata),

2. My principal job responsibilities are as follows:

3. If answers to questions 4-8 are “none”, please check below and sign at
page 2 of this Disclosure Form:

O | am aware of no circumstances that would cause me to violate the

Chattanooga-Hamilton County Hospital Authority Confiict of Interest Policy.

4. | own an equily interest in the following non-publicly traded entities:

5. | own interests or have financial arrangements (e.g. contracts) with the
following businesses in the health care industry:




6. I, or my company, parents, spouse, siblings, significant other or member of
my household, have the following contracts with the Chattanooga-Hamilton County Hospital
Authority or its affiliates:

7. | am aware of the following potential conflicts of interests and/or relationships
that might appear to be a conflict of interest:

8. To my knowiedge, the only businesses or equities in which | share an interest
with another Board member, Eranger officer, or physician{s) are:

9. | am not aware of any other circumstances that would cause me to viclate the
Chattanooga-Hamilton County Hospital Authority's Conflict of Interest.

10. 1 agree to update this Disclosure Form in accordance with the Chattancoga-
Hamilton County Hospital Authority's Conflict of Interest Policy.

SIGNATURE DATE
Print Name:




